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NOTICE  OF  CONFIDENTIALJTY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY 
/REMOVE  OR  STRIKE  ANY  OR  ALL  OF  THE  FOLLOWING  INFORMATION  FROM  ANY 
y  INSTRUMENT  THAT  TRANSFERS  AN  INTEREST  IN  REAL  PROPERTY  BEFORE  IT  IS  FILED 
FOR  RECORD  IN  THE  PUBLIC  RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR 
DRIVER'S  LICENSE  NUMBER. 

Producers  88  (4-89)  —  Paid-Up  PNum:7589.STX 

mum^m^        PAID-UP  OIL  &  GAS  LEASE 

(No  Surface  Use) 

THIS  LEASE  AGREEMENT  IS  made  this  27th  day  of  September.  2010.  by  and  between  MIA  Financial  Corp.  a  Texas  Corporation,  whose  address  is  6116  N. 
Central  Expy,  Sto.  600,  Dallas,  TX  7520M129,  as  Lessor,  and  Chesapeake  Exploration,  L.L.C.,  an  Oklahoma  limited  liability  company.PO  Box  18496,  Oklahoma  City, 
OK  73154-0496,  as  Lessee.  Ah  printed  portions  of  this  lease  were  prepared  by  the  party  hereinabove  named  as  Lessee,  but  all  other  provisions  (including  the  completion  of 
t  spaces)  were  prepared  jointly  by  Lessor  and  I. 


1.    In  consideration  of  a  cash  bonus  in  hand  paid  and  me  covenants  herein  contained,  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee 


0.S774  acres  of  taw),  more  or  less,  situated  to  the  WHBam  Norrts  Survey,  A-l  186,  Tarrani  County,  Teas,  being  the  Sooth  IB  feet  of  let  5  and  all  of  Lots  6, 7, 8, 9, 10,  tl,  12  and  13. 
Block  37,  MEADOW  OAKS  ADDITION,  an  addition  in  the  City  of  Fort  Worth,  Tarrant  Comity,  Teas,  now  in  Hahom  CKy,  according  to  plat  recorded  in  Vohesne  388  F.  Page  577, 

J  WEAVER  and  D.  WAYNE  TTDWELL,  not  joined  hertn  by  their  spouse*.  If  any,  as  the  property  commutes  oo  part  of  their  business  or  personal  homestead,  to  MIA  FINANCIAL 


in  the  County  of  Jarrant.  State  of  TEXAS,  containing  0.8774  gross  acres,  more  or  less  (including  any  M 

i  tor,  deveioptng,  prod 


prescription  or  otherwise),  for  the  purpose  of  exploring  for,  developing,  producing  and  marketing  oil  and  Qas, i 
produced  in  association  therewith  (im&tdtng  oflophystcal/setsjnic  operations).  The  term  "gas"  as  used  here 

wed  as  hydrocarbon  gases.  In  addition  to  the  above-described  leased  premises,  this  tease  also  covers  accretions  and  any  small  strips  or  parcels  of  land  now  or  t 
owned  by  Lessor  which  are  contiguous  or  adjacent  to  the  above-described  leased  premi  ses,  and,  in  consideration  of  the  aforementioned  cash  bonus,  Lessor  agrees  to  execute 
at  Lessee's  request  any  additional  or  supplemental  instruments  for  a  more  complete  or  accurate  description  of  the  land  so  covered.  For  the  purpose  of  determining  the  amount 
of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  above  specified  shall  be  deemed  correct,  whether  actually  more  or  less. 

2,    This  tease,  which  is  a  "paid-up"  tease  requiring  no  rentals,  shall  be  in  force  for  a  primary  term  of  THREE  (3)  years  from  the  date  hereof,  and  for  as  long 
r  as  oil  or  gas  or  other  substances  covered  hereby  are  produced  in  paying  quantities  from  the  leased  premises  or  from  lands  pooled  therewith  or  this  lease  is  c 
i  in  effect  pursuant  to  the  provisions  hereof. 


i  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  Shan  be  paid  by  Lessee  to  Lessor  as  follows:  (a)  For  oil  and  other  liquid 
a  Lessee's  separator  facilities,  the  royalty  shall  be  Twenty  Five-Percent  125%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the 
I  or  to  Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  wellhead 
mwtrKmpre\mtaginthesarr»fWd(ariftr^ 
production  of  similar  grade  and  gravity;  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  Twenty  Five-Percent  (25%)  of  the 
proceeds  realized  by  Lessee  from  the  sale  thereof,  (ess  a  rjroportiortate  part  of  ad  valorem  taxes  and  production,  severance,  or  other  excise  taxes  and  the  costs  incurred  by 
Lessee  in  delivering,  processing  or  otherwise  marketing  such  gas  or  other  substances,  provided  that  Lossoo  shall  have  the  continuing  nght  to  purchase  such  production  at  the 
prevailing  wellhead  market  once  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  men  prevailing  in  the  same  field,  then  in  the  nearest  field  in 
which  there  Is  such  a  prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  Mo  on  the  same  or  nearest  preceding  dale  as  the  date  on  which  Lessee 
commences  its  purchases  hereunder,  and  (c)  if  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  welts  on  the  leased  premises  or  lands  pooled  therewith  are 
capable  of  either  producing  oil  or  gas  or  other  substawes  covered  herety  in  rjayirtg  o^iant^ 

are  either  shut-in  or  rjroduction  ttterefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of 
rnaintaining  this  lease.  If  for  a  period  of  90  consecutive  days  such  well  or  wells  are  shut-in  or  rxrjduction  therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall  pay  shut-in 
royalty  of  one  dollar  per  acre  then  covered  by  this  tease,  such  payment  to  be  made  to  Lessor  or  to  Lessor's  credit  in  the  depository  designated  below,  on  or  before  the  end  of 
said  90-day  period  and  thereafter  on  or  before  each  arawersary  of  the  end  tfsa^ 

Lessee;  provided  that  if  this  tease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises  or 
lands  pooled  therewith,  no  shut-in  royalty  shaH  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of  such  operations  or  production.  Lessee's  failure  to  properly 
pay  shut-in  royalty  shall  render  Lessee  liable  for  the  amount  due,  but  shall  not  operate  to  terminate  this  lease. 

4.  All  shut-in  royalty  payments  under  this  tease  shall  be  paid  or  tendered  to  Lessor  or  to  Lessor's  credit  m  at  Lessor's  address  above  or  its  successors,  which 
shall  be  Lessor's  depository  agent  for  receiving  payments  regardless  of  changes  in  the  ownership  of  said  tend.  All  payments  or  tenders  may  be  made  In  currency,  or  by  check 
or  by  draft  and  suoh  payments  or  tenders  to  Lessor  w  to  the  derjosrtoryty  deposit  m  the  US  Mate 

last  address  known  to  Lessee  shall  constitute  proper  payment.  If  the  depository  should  liquidate  or  be  succeeded  by  another  institution,  or  for  any  reason  faH  or  refuse  to 
accept  payment  hereunder,  Lessor  shaH,  at  Lessee's  request,  deliver  to  Lessee  a  proper  recordable  instrument  naming  another  institution  as  depository  agent  to  i 


5.  Except  as  provided  for  in  Paragraph  3  above,  If  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (hereinafter  called  "dry  hote")  on  the 
mises  or  lands  pooled  therewith,  or  if  all  production  (whether  or  not  in  paying  quantities)  permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries 
pursuant  to  the  provisions  of  Paragraph  6  or  the  action  of  any  governmental  authority,  then  in  the  event  this  lease  is  not  otherwise  being  maintained  in  force  it  shaH 

the  teased  premises  or  lands  pooled  therewith  within  90  days  after  completion  of  operations  on  such  dry  hote  or  within  90  days  after  such  cessation  of  all  production.  If  at  the 
end  of  the  primary  term,  or  at  any  time  thereafter,  this  tease  is  not  otherwise  being  maintained  in  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other  operations 
reasonably  calculated  to  or^n  or  restore  product 

Of  mom  than  90  consecutive  days,  and  if  any  such  operation  result  in  the  product 

in  paving  quantities  from  the  leased  premises  or  tends  rx»led  tr*rewtth.  After  completion  of  a  well  capable  of  producing  in  paying  quantities  hereunder,  Lessee  shall  drill  such 
additional  wells  on  the  teased  premises  or  tends  pooled  therewith  as  a  reasonably  prudent  operator  would  drift  under  the  same  or  similar  circumstances  to  (a)  develop  the 
*  i  as  to  formations  then  capable  of  rjroducing  in  paying  quantities  on  the  leased  premises  or  lands  pooled  therewith,  or  (b)  to  protect  the  leased  premises  from 

dr»r^  by  am/ weH  or  weto  located  on  other  lan^  There  shaH  be  no  covenant  to  drill  exploratory  wells  or  any  additional  wells  except  as 

I  I  ■!  riln  .1  4  II    ill  knymnk 

f  pfuVfuSQ  ne  rein. 

zrxiesLanTe       have^|e  "9"'  b"t "°« obligation  to  pool  all  or  any  part  of  the  leased  premises  or  interest  therein  with  any  other  lands  or  interests,  as  to  any  or  all 

to  do  so  in  order  to  prudent^ develop  or  operate  the  teased  premises,  whether  or  not  similar  poolingatfr^  exteTv^Tre^e^tosuch  tfrwtends  w^rter^  Tlwurtt 
formed  by  such  pooling  for  an  oil  wed  which  is  not  a  horizontal  completion  shaH  not  exceed  80  acres  plus  a  maximum  acreage  tolerance  of  10%,  and  for  a  gas  well  or  a 
horizontal  completion  shall  not  exceed  640  acres  plus  a  maximum  acreage  tolerance  of  10%;  provided  that  a  larger  unit  may  be  formed  for  an  oil  well  or  gas  well  or  horizontal 
completion  to  conform  to  any  well  spacing  or  density  pattern  that  may  be  prescribed  or  permitted  by  arty  governmental  authority  having  jurisdiction  to  do  so.  For  the  purpose  of 
the  foregoing,  the  terms  "oH  wetl"  and  "gas  well"  shall  have  the  meanings  prescribed  by  applicable  law  or  the  appropriate  governmental  authority,  or,  if  no  definition  is  so 
prescribed,  "oil  well"  means  a  well  with  an  initial  gas-oil  ratio  of  less  than  100,000  cubic  feet  per  barrel  and  "gas  well"  means  a  well  with  an  initial  gas-oil  ratio  of  100,000  cubic 
feet  or  more  per  barrel,  based  on  24-hour  production  test  corxlucted  urajer  nr*^ 

J"  '  i  "horizontal  completion"  means  a  well  in  which  the  horizontal  component  of  the  gross  completion  interval  in  the  reservoir  exceeds  the  vertical  component  thereof.  In 
s  pooling  rights  hereunder,  Lessee  shall  file  of  record  a  written  declaration  describing  the  unit  and  stating  the  effective  date  of  pooling.  Production,  drilling  or 
peratjons  anywhere  on  a  unit  which  includes  all  or  any  part  of  the  teased  premises  shall  be  treated  as  if  it  were  production,  drilling  or  reworking  operations  on  the 
leased  premises,  except  that  the  production  on  which  Lessor's  royalty  is  catcutated  shall  be  that  proportion  of  the  total  unit  production  which  the  net  acreage  covered  by  this 
lease  and  included  in  the  unit  beers  to  the  total  gross  acreage  in  the  unit,  but  only  to  the  extent  such  proportion  of  unit  production  is  sold  by  Lessee.  Pooling  in  one  or  more 
instances  shall  not  exhaust  Lessee's  pooHng  rights  hereunder,  and  Lessee  shall  have  the  recurring  right  but  not  the  obligation  to  revise  any  unit  formed  hereunder  by  expansion 
or  contraction  or  both,  either  before  or  after  commencement  of  productxjn,  in  order  to  conform  to  the  well  spacing  or  density  pattern  prescribed  or  permitted  by  the  governmental 
authority  having  jurisdiction,  or  to  conform  to  any  rjroductrve  acreage  determination  made  by  such  governmental  authority.  In  making  such  a  revision,  Lessee  shall  file  of  record 
a  written  declaration  describing  the  revised  unit  and  stating  the  effective  date  of  revision.  To  the  extent  any  portion  of  the  teased  premises  is  included  in  or  excluded  from  the 
unit  by  virtue  of  such  revision,  the  prorjortton  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter  be  adjusted  accordingly.  In  the  absence  of  production 
d^ofternrtnatton5  ^ingtereurXsr^^  0*™*.  Lessee  rnaytominate  the  unit  by  filing  of  record  a  written  declaration  describing  the  unit  and  stating  the 

7.  If  Lessor  owns  less  than  the  M  mineral  estate  in  all  or  any  part  of  the  teased  premises,  the  royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on 
any  part  of  the  teased  premises  or  lands  pooled  therewith  shall  be  reduced  to  the  proportion  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral 
estate  in  suoh  part  of  the  leased  premises. 

8.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred  in  whole  or  in  part,  by  area  andtor  by  depth  or  zone,  and 
the  rightearrfoWKjattorarf  the  parties  hw  Nk>  change  in  Lessor's 

«rshlp  shad  have  the  effect  of  reducing  the  rights  or  enlarging  the  obligations  of  Lessee  hereunder,  and  no  change  in  ownership  shall  be  binding  on  Lessee  until  60  days 
r  Lessee  has  been  furnished  (he  original  or  certified  or  duly  autr^icatedcop^  of  the  documented 

I  Lessor  has  satisfied  the  notification  requirements  contained  hi  Lessee's  usual  form  of  division  order.  In  the  event  of  the  death  of  any  person  entitled  to  shut-in  royalties 
sunder,  Lessee  may  pay  or  tender  such  shut-in  royalties  to  the  credit  of  decedent  or  decedent's  estate  in  the  depository  designated  above.  If  at  any  time  two  or  more 
p^son^are  entifted  to  shut^  jr^ttesjtereu^xter,  Lessee  may  payorjBhder  such  shut-in  royalties  to  such  persons  or  to  their  credit  m  the  depository,  either  jointly  or 

arising  with  respect  to  the  transferred  interest,  and  faMureof  the  transferee  to  satisfy  such  obligations  with  resrject  to  thTlansfen^^  lessee 
with  respect  to  any  interest  not  so  transferred.  If  Lessee  transfers  a  fuS  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  this  tease,  the  obligation  to  pay  or 

.  _.  „    ^  ^    .     .    b  in  r#oportion  to  the  net  acreage  interest  in  this  lease  then  held  by  c 
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portion    the  area  covered  by  tl 
If  Lessee  releases  ail 
lin« 


t  to  time,  deliver  to  Lessor  or  file  of  record  a 
or  zones  thereunder,  and  straff  thereupon  be 
in  less  than  alt  of  the  ar 


jteaseof  this  lease  as  to  a  full  or  undivided  interest  in  all  or  any 
to  payor* 


to  obtain  a 


10.  In  exploring  for,  developins,  producing  and  marketing  oil,  gas  and  other  substances  covered  hereby  on  the  leased  premises  or  lands  pooled  or  t 
herewith,  in  primary  and/or  enhanced  recovery.  Lessee  shall  have  the  right  of  ingress  and  egress  along  with  the  right  to  conduct  such  operations  on  t 
may  be  reasonably  necessary  for  such  purposes,  including  but  not  limited  to  geophysical  operations,  the  drilling  of  welts,  and  the  construction  and  use  of  roads,  i 

i  may  use  in  such  operations,  free  of  cost,  any  oil!  gas,  water  and/or  other  substances  produced  on  the  I 
i  or  ponds,  in  exploring,  developing,  producing  or  marketing  from  the  leased  premises  or  lands 
I  herein  shall  apply  (a)  to  the  entire  teased  premises  described  in  Paragraph  1  above,  notwithstanding  any  partial  release  or  other  partial  termination  of  this  lease;  and  (b) 
to  any  other  lands  in  which  Lessor  now  or  hereafter  has  authority  to  grant  such  rights  in  the  vicinity  of  the  leased  premises  or  lands  pooled  therewith.  When  requested  by 
r  in  writing.  Lessee  shall  bury  its  pipelines  below  ordinary  plow  depth  on  cultivated  lands.  No  well  shall  be  located  less  than  200  feet  from  any  house  or  barn  now  on  the 
ar  lands  used  by  Lessee  hereunder,  without  Lessor's  consent,  and  Lessee  shall  pay  for  damage  caused  by  Its  operations  to  buildings  and  other 
i  now  on  the  leased  premises  or  such  other  lands,  and  to  commercial  timber  and  growing  crops  thereon.  Lessee  shall  have  the  right  at  any  time  to  remove  its 
*  and  materials,  including  well  casing,  from  the  leased  premises  or  such  other  lands  during  the  term  of  this  lease  or  within  a  reasonable  time  thereafter. 

1 1.  Lessee's  obligations  under  this  lease,  whether  express  or  implied,  shall  be  subject  to  ail  applicable  laws,  rules,  regulations  and  orders  of  any  governmental 

i  on  the  drilling  and  production  of  wells,  and  the  price  of  oil,  gas,  and  cither  substances  covered  hereby.  When  drilling, 

,  orbyflre,  flood,  adverse  weaker  conditions,  war,  sabotage,  rebellion,  insurrectaTS' strike  or  labor  disputes,  or  by 
t  for  production  or  failure  of  purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not  reasonably  within 
1  not  terminate  because  of  such  prevention  or  delay,  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term 
i  shall  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  this  lease  when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or 
interrupted. 

12.  In  the  event  that  Lessor,  during  the  primary  term  of  this  lease,  receives  a  bona  fide  offer  which  Lessor  is  witling  to  accept  from  any  party  offering  to  purchase 
from  Lessor  a  lease  covering  any  or  all  of  the  substances  covered  by  this  lease  and  covering  all  or  a  portion  of  the  land  described  herein,  with  the  lease  becoming  effective  upon 
expiration  of  this  tease,  Lessor  hereby  agrees  to  notify  Lessee  in  writing  of  said  offer  immediately,  including  in  the  notice  the  name  and  address  of  the  offeror,  the  price  offered 
and  all  other  pertinent  terms  and  conditions  of  the  offer.  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  the  notice,  shall  have  the  prior  and  preferred  right  and  option  to 
purchase  the  lease  or  part  thereof  or  interest  therein,  covered  by  the  offer  at  the  price  and  according  to  the  Uaims  and  conditions  specified  in  the  offer. 

13.  No  litigation  shall  be  initiated  by  Lessor  with  respect  to  any  breach  or  default  by  Lessee  hereunder,  for  a  period  of  at  least  90  days  after  Lessor  has  given 
Lessee  written  notice  fully  describing  the  breach  or  default,  and  then  only  if  Lessee  falls  to  remedy  the  breach  or  default,  within  such  period,  m  the  event  the  matter  is  litigated 
and  there  is  a  final  judicial  determination  that  a  breach  or  default  has  occurred,  this  lease  shall  not  be  forfeited  or  canceled  in  whole  or  in  part  unless  Lessee  is  given  a 
reasonable  time  after  said  judicial  determination  to  remeety«»bn3ar*  or  defsuttajKl  Lessees  to  <to  so. 

14.  For  the  same  consideration  recited  above,  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successors  and  assigns,  a  perpetual  subsurface  well 
bore  easement  under  and  through  the  leased  premises  for  the  placement  of  well  bores  (along  routes  selected  by  Lessee)  from  oil  or  gas  wells  the  surface  locations  of  which  are 
situated  on  other  tracts  of  land  and  which  are  not  intended  to  develop  the  leased  premises  or  lands  pooled  therewith  and  from  which  Lessor  shall  have  no  right  to  royalty  or  other 

Such  subsurface  we*  bore  easements  shall  run  with  trelarKl  and  survive  any  temiination  of  this  tease. 

15.  Lessor  hereby  warrants  and  agrees  to  defend  titfe  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee  s  option  may  pay  and  discharge  any  taxes, 
i  or  assessed  on  or  against  the  leased  premises.  If  Lessee  exercises  such  option,  Lessee  shall  be  subrogated  to  the  rights  of  the  party  to 

payment  is  made,  and,  in  addition  to  its  other  rights,  may  reimburse  itself  out  of  any  royalties  or  shut-in  royalties  otherwise  payable  to  Lessor  hereunder.  In  the  event 
i  is  made  aware  of  any  claim  inconsistent  with  Lessor's  title,  Lessee  may  suspend  the  payment  of  royalties  and  shut-in  r 


not  have  any  rights  to  use  the  surface  of  the  teassdpienwes  for  drifting  or  other 


16. 

17.  Lessor,  and  their  successors  and  assigns,  hereby  grants  Lessee  an  option  to  extend  the  primary  term  of  this  tease  for  an  additional  period  of  TWO  (2)  years 
from  the  end  of  the  primary  term  by  paving  or  tendering  to  Lessor  prior  to  the  end  of  the  primary  term  the  same  bonus  consideration ,  terms  and  conditions  as  granted  for  this 


STATE  OF  ^O^a^ 

COUNTY  ap'-*p&f+gi&zL 


CORPORATE  ACKNOWLEDGEMENT 


I  before  me  on  the 


Notary  Public,  State  of  Texas 


ZOib  -by 


7589  OSTX 


RICHARD  ROLAND  SUTTON 
Notary  Public,  State  of  Texas 
My  Commission  Expires 
ApfH26,2014 


Notary's  name  (printed):  '  ^P/M^>J 
Notary  s  commission  expires:  y~2^ -  J4C 
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